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ARTICLES OF INCORPORATION
OF

The undersigned incofporator, for the pUrpo
ant to the laws of the Stdte of Florida,

e of formi
s the following

The name of the corporation shall be SUMMER HOUSE IN OLD PONTE VEDRA
CONDOMINIUM ASSOCIATION, INC., which is hereinafter referred to as the “Association”.

ARTICLE 2
OFFICE

The principal office and mailing address of the Association shall be at 1575 Northside Drive,
Suite 200, Atlanta, Georgia 30318, or at such other place as may be subsequently designated by the
Board of Direetors, ee ion-shall be kept at i incipal at

o_proVide an entity purstiant to the
Flarida\Condominium Act 4s i i é for the operation| of that certain
condomini ; as SUMME OLD
PONTE, VEDRA CO
ARTICLE 4
DEFINITIONS

The terms used in these Articles shall have the same definitions and meanings as those set
forth in the Declaration of the Condominium to be recorded in the Public Records of St. Johns
County, Florida, unless herein provided to the contrary, or unless the context otherwise requires,

ARTICLE 5

corporgtion not for profit indey the Laws of Florjda, ex y limited or rpstricted by the
texms &f these Articles, the\Declarati B

by vthe B vtz ey are not in
conflict with the Act), and all of the powers and duties reasonably necessary to operate the
Condominium pursuant to the Declaration and as more particularly described in the Bylaws, as they
may be amended from time to time, including, but not limited to, the following:
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(a) To make and collect Assessments and other charges against members as Unit
Owners (whether or not such sums ars i

hall indemnify and hold

(c) To buy, accept, own, operate, lease, sell, trade and mortgage both real and personal
property in accordance with the provisions of the Declaration.

(d) To maintain, repair, replace, reconstruct, add to and operate the Condominium
Property and/or Association Property, and other property acquired or leased by the Association.

(e) To purchasé insurance upon the Condominium Property and Association Property
and insurance for the protection of the Association, its officers, directors and Unit Owners.

Property.

6] To contract for the management and maintenance of the Condominium Property
and/or Association Property and to authorize a management agent (which may be an affiliate of the
Developer) to assist the Association in carrying out its powers and duties by performing such
functions as the submission of proposals, collection of Assessments, preparation of records,
enforcement of rules and maintenance, repair and replacement of the Common Elements and
Association Property with such funds as shall be made available by the Association for such
o8 ' sefatjion and jts officers e

1e surface water management system in
, m3intain, and rionitor any required

wetland- mitigatios ainta i itting actions “with-regardfo the
District.

¢)) To execute all documents or consents, on behalf of all Unit Owners (and their
mortgagees), required by all governmental and/or quasi-governmental agencies in connection with
land use and development matters (including, without limitation, plats, waivers of plat, unities of
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S

title, covenants in lieu thereof, etc.) relating to the Condommlum Property, and in that regard each
Unit Owne accetance of the

cOHE irectors or officers, and upon dissolution,
all assets of the Assoc1at1on shall be transferred only to another non-profit corporation or a public
agency or as otherwise authorized by the Florida Not For Profit Corporation Act (Chapter 617,
Florida Statutes).

5.5  Limitation. The powers of the Association shall be subject to and shall be exercised in
accordance with the provisions hereof and of the Declaration, the Bylaws and the Act, provided that

in the event of conflict, the provisions of the Act shall control over those of the Declaration and
Bylaws.

6.2 i 3 of a membe n the(funds and asbets of the A iati
assigned; ad i an appurtenatnce e Unit for

which that share is held.

6.3 Yoting. On all matters upon which the membership shall be entitled to vote, there shall be
one (1) vote for each Unit. All votes shall be exercised or cast in the manner provided by the

Declaration and Bylaws. Any person or entity owning more than one Unit shall be entitled to cast
the aggregate number of votes attributable to all Units owned.

6.4 Meetings. The Bylaws shall provide for an annual meeting of members, and may make
provisior arand speci eetingsof membersother al

TERM OF\EXISTEN

The Association ghall have perpetual | existepce,
applicable law,
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ARTICLE 8
[INCORPORA

orabor of th

ARTICLE 9
OFFICERS

The affairs of the Association shall be administered by the officers holding the offices
designated in the Bylaws. The officers shall be elected by the Board of Directors of the Association at
its first meeting following the annual meeting of the members of the Association and shall serve at
the pleasure of the Board of Directors. The Bylaws may provide for the removal from office of
officers, for filling vacancies and for the duties and qualifications of the officers. The names and

addresses of the officers who shall serve until their successors are design.
Directgrs

Theresa Lisec

ide Drive, Suite
Atlanta, Georgia 30318

’I‘reasurer/Secretm:

Tazha Moore 1575 Northside Drive, Suite 200
Atlanta, Georgia 30318

ARTICLE 10
DIRECTOR

FECtors, other than the Developer, or its
a bupiness entity, then the director(s) may be

an officer, diz 3 Q allager, or embef of such busihess entity, 45 applicable) and be
naturabpe 4 3 5 y-persen-whd has been convieted-ef-any felony
by any court of record in the United States and who has not had his or her right ta vote restored

pursuant to law in the jurisdiction of his or her residence is not eligible for Board membership
(provided, however, that the validity of any Board action is not affected if it is later determined that
a member of the Board is ineligible for Board membership due to having been convicted of a felony).
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10.2  Duties and Powers. All of the duties and powers of the As

sociation existing under the Act,
the Declarati these Articles e_Bylaws sh jve 3

ed exclus o

described in the Bylaws.

10,5  First Directors. The names and addresses of the members of the first Board of Directors who
shall hold office until their successors are elected and have taken office, as provided in the Bylaws,
are as follows:

NAME ADDRESS

10.6  Standards-A Director shal z

a member of a Committee: in good faith; with the care an ordinary prudent person in a like position
would exercise under similar circumstances; and in a manner reasonably believed to be in the best
interests of the Association. Unless a Director has knowledge concerning a matter in question that
makes reliance unwarranted, a Director, in discharging his or her duties, may rely on information,
opinions, reports or statements, including financial statements and other data, if prepared or
presented by: one or more officers or employees of the Association whom the Director reasonably
believes to be reasonable and competent in the manners presented; legal counsel, public accountants
or other persons as to matters the Director reasonably believes are within the persons’ professional

or expert” competence) or a Corimittee which t a hember™Nif thé Director
reasphably belieyes the|Compfittee its confidence\ ble-for S
a directpf, or any failure to/take Action, if*he performed duties of\his br heroffice in dompliance

TICLE 11
IND TCATIO!
111 s e As3qciatid all ipdemnif§ any persomwho was, will be or is a party to
any pros er’than an action b in the ri ciation) by reason o adt that

he or she is or was a director, officer, employee or agent (each, an “Indemnitee”) of the Association,
against liability incurred in connection with such proceeding, including any appeal thereof, if he or
she acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the
best interests of the Association and, with respect to any criminal action or proceeding, had no
reasonable cause to believe his or her conduct was unlawful. The termination of any proceeding by
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N—

judgment, order, settlement, or conviction or upon a plea of nolo contendere or its equivalent shall
not, of itse i = i in a manner whi

7 of the Assogiatidn or, wit]
respéct to g
was
11,2 Son, wHo was, will\be or
to ciation to proctire
in \ts fa rector, officer, employee,|or
Assgeiation_again ;

board\gf directors, the ate f litigating the procedding to condlusion, actually and
reasonably-incurre with-the defense or settlement of such proceeding, mcluding any
appeal thereof. Such indemnification shall be authorized if such person acted in good faith and in a
manner he reasonably believed to be in, or not opposed to, the best interests of the Association,
except that no indemnification shall be made under this Article 11 in respect of any claim, issue, or
matter as to which such person shall have been adjudged to be liable unless, and only to the extent
that, the court in which such proceeding was brought, or any other court of competent jurisdiction,
shall determine upon application that; despite the adjudication of liability but in view of all

circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which such court shall deem proper.

in the speeific cas 0 the director, offiver, empioyee, or
agent is proper under the circumstances because he or she has met the applicable standard of
conduct set forth in Section 11.1 or Section 11.2. Such determination shall be made:

(a) By the Board of Directors by a majority vote of a quorum consisting of directors who
were not parties to such proceeding;

(b) If such a quorum is not obtainable or, even if obtainable, by majority vote of a
Committee duly designated by the Board of Directors (in which directors who are parties may
participate) consistirigrgolely of #70 or more-Directorgniot at the time

ected by the Boa
committee prescribed in Section 11.4(b); or

(@) By a majority of the voting interests of the members of the Association who were not
parties to such proceeding,
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11.5 Determination Regarding Expenses. Evaluation of the reasonableness of expenses and
authorization o i ingti at

criminal proceeding, or the thteat of same, nce pf the final
digposiion of such proceeding \ uch |director or
offiger t0 i y the
Association pursuant 40 this section. Expenges incurfed by other ejnployees an agents may be paid
in advang@

117  Exclusivity; Bxclusions. The indemnification and advancement of expenses provided
pursuant to this section are not exclusive, and the Association may make any other or further
indemnification or advancement of expenses of any of its directors, officers, employees, or agents,
under any bylaw, agreement, vote of shareholders or disinterested directors, or otherwise, both as to
action in his or her official capacity and as to action in another capacity while holding such office.
However, indemnification or advancement of expenses shall not be made to or on behalf of any

director, officer, employee, or agent if a judgment or other final adjudication establishes that his or
her actions, or omisSions to act, ¥ i 3

in a proceeding by or in the right of the Association to procure a judgment in its favor or in a
proceeding by or in the right of the members of the Association.

11.8  Continuing Effect. Indemnification and advancement of expenses as provided in this Article
11 shall continue as, unless otherwise provided when authorized or ratified, to a person who has
ceased to be a director, officer, employee, or agent and shall inure to the benefit of the heirs,

executors, and administrators of such a person, unless otherwise provided when authorized or
ratified. :

g i considers necessary, may order
indemnification and-advanteme grses, Ancluding expenses incurred in seeking cqurt-ordered

indemnificats Ancems X if it determines that:)

(a) The director, officer, employee, or agent is entitled to mandatory indemnification
under Section 11.3, in which case the court shall also order the Association to pay the director

reasonable expenses incurred in obtaining court-ordered indemnification or advancement of
expenses;
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(b) The director, officer, e
advancement of expenses, or both, by
to Section 11.7; or

rep
or < i

haye bken exhausted S nitee, that he or she did pot act in good
faith or aeted i af 3 i in, or opposedg, e bas%j' terest
of tha A 7 gny crimipal action or)proceeding, that he or sh¢ had
reasonable-eause : , and (b) such court further specifically

determines that indemnification should be denied. The termination of any proceeding by judgment,
order, settlement, conviction or upon a plea of nolo contendere or its equivalent shall not, of itself,
create a presumption that the person did not act in good faith or did act in a manner which he or she
reasonably believed to be not in, or opposed to, the best interest of the Association, and, with respect

to any criminal action or proceeding, that he or she had reasonable cause to believe that his or her
conduct was unlawful,

o A = A ) of any
other rights to which those seeking indemnification may be entitled under any applicable law,
agreement, vote of members or otherwise.

11.12 Amendment. Anything to the contrary herein notwithstanding, no amendment to the
provisions of this Article 11 shall be applicable as to any party eligible for indemnification hereunder
who has not given his or her prior written consent to such amendment.

ARTICLE 12

¥laws of the ASsociatiom\shall be adopted by the Bo
alfered escinded in the mannen proyided in the Bylaws

13.1  Notice. Notice of a proposed amendment shall be included in the notice of any meeting at
which the proposed amendment is to be considered and shall be otherwise given in the time and
manner provided in Chapter 617, Florida Statutes. Such notice shall contain the proposed
amendment or a summary of the changes to be affected thereby, '
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13.2 Adoptlon Amendments shall be proposed and adopted in the manner prov1ded in Chapter
617 Flogie utes~and in the A 3 5

6 gagees, as
applicable, shalljoin in the execution o the amendment. No amendment to this Section 13. 3 shall be
effective.

13.4  Developer Amendments. Notwithstanding anything herein contained to the contrary, to the
extent lawful, the Developer may amend these Articles consistent with the provisions of the
Declaration allowing certain amendments to be effected by the Developer alone.

13.5 Recordlng A copy of each amendment shall be flled w1th the Secretary of State pursuant to
ons—of applicable Florida

GISTERED AGENT

v
gistered vffice of this orporat{on shall be ;l c/o Holland\& Knight LLP, 700

Suite 3000, Miamt, Fiorida 33181-3209 with the privilege of having its ofﬁce and
branch offices at other places within or without the State of Florida. The initial registered agent at
that address shall be Intrastate Registered Agent Corporation.

The Incorporator has affixed his signature this {4 day of () unée , 200 Y

eresa Lisecki

# 2651253/v6
Lagt Reyised: 3/28/2005
6/8/2005 5:54:42 PM
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H05000178784 3

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE

rincipal
- hcorporation, in the €ounty of St. , State of
Florida, the Association hamed in the sgid articles| has mamed Intrastate Registered Agent

Holla ight LEP, 700 Brickell Avenue, Suite 3000, Miarhi, Florida

Having been named the statutory agent of said Aséociation at the place designated in this
certificate, I am familiar with the obligations of that position, and hereby accept the same and agree

to act in this capacity, and agree to comply with the provisions of Florida law relative to keeping the
registered office open.

INTRASTATE REGISTERED AGENT
CORPORATION

e .
es|L. Main)\Vice\Prest ent\\/
hATED thib 25 Iaot 130\ o)
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